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FULLY EXECUTED 

ADDITIONAL PROGRAMMING AND HD ADDENDUM 

This Ad&tiand Roprnming and HD Addendum (this "Addendum") is made by and 
behvatn FOX SPORTS DIREcr, a division of ARC Holding, Lid. ( s ~ ~ ~ c s s o r  to SpoltsChwncl 
Ohio Associam and SportsChdnnel Cincinnati Associates) ("ccworli"). and ECHOSTAR 
SAT!LLJE LL.C. (successor to EchoStu Satellite Corporation) ("m). a4 of September 
I ,  2006 (the *~fffcctivc Date"). 

Recitals 

A. Network and Affiliatc. among others, arc panics to a l eW agrccmsnt datcd as of January 1. 
2003 (as amended by this Addendum and BS 00wwiss amended fram tune to time, the 
"Affihaaon Aens merit"). pursuant to which Affiliate distributu the video progrsmming 
scrvices cumntly known 89 "FSN Cincinnati" C'FS") and "FSN Ohio" r a  
Q&f') to its substriben. Capitalized (era0 used in this Addendum and not othsmise 
Mined will have the meanings set fonh in rhe Affiliation A ~ L  

B. Network has acquired the right to distribute additional SPOILS cvcnlg that nre not otherwise 
avhlable as parf of FSN C i n c i m '  or FSN Ohio, BP applicable. 

C. N C I W ~  dcsircs to grant Affiliate Ihs right 10 distribute. and Mhte & w a s  to accept the 
right and obligation to distribute.. additional spans events available LP of the Effective Dac to 
be includod as part of FSN Clndnnori 01 FSN Ohio. as applicable, under Ihe Affiliation 
A g ~ ~ m e n ~  on the terms and condtions sct forth below. 

AglWUeIlt 

In considention of the mutual promises and covenants oC( fonh in this Addendum. and for other 
good and vah~abls conrd&ra(ion, the receipt and suffickncy of which arc ackaowkdgcd. the 
parties. intending to be IegaUy bound, agee as follows: 

1. ADDITIONAL EVENTS. The "Additional Events'' mean I 

2. TERM. ?his Addeadurn will commmcc on the Effective Date and will terminate 
wtomatically on (i) , 
Affiliation Agrccmcnt; provided rhat any accrued payment obligations (as sct f a t h i n  seaion 
4) will survive the termination or expiration ofthis Addendum until paid in hull. 

3. LICENSE. Subject to the Affiliation Ag~ccmcnt, Network licenscs Affiliate the 

or (ii) if earlier, my termination orexpiration of the 

nonexclusive right to distribute, and AMhata accepts the mnexclusivc right and the 
obligation to disMbutc all Additional Evcnts (as pan of rhe applicable RSN Territory) to a11 
applicable RSN Thtory Subscrikrs within thc Icaguc-authorized distxiburion  are^ of the 

Mditinul Events Mdcndum 1K10-3146) ( 2 1 . d ~  
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'. applicable, wichin the FSN ChcimotiRSN 
I c m t o n  or PSN Ohio RSN Territory, as applicable, I . . ' 

1. The Additionnl Events of tho 
to bc part of FSN Cincinnati and rhe Additional Events of t h 4  
dccmcd to be part oPFSN Ohio. and Network's delivery and Atfliate's d i s ~ h r i o n  of thc 
Additional Events as pad of FSN CkimM'or FW Ohio, a8 appPcablc, will comply with 
the Aniliation A m e n t  88 amended by this Addendum. Network a p s  it will deliver the 
Additional Events to Affiliate as part of FSN Cincinnati or F W  Ohia, u applicable, and not 
8s an additional or alrmnatc f e d  

. J a m  

4. BASE RATE INCREASE. The Monthly Race Per RSN Tcnitory Subscriber fm m N  
Cincinmd will be inaeased as fonows (UM TSN C incinnati Inmare): 

'Ihe Monthly Rate Per RSN TUrihry Subscriber for FSN Ohio will bs incnased as follows 
(the "FSN Ohio Increase"): 

For clarificarion, the FSN Ohio Incruw ir atuibutabie to the corresponding NBA scsson as 
follows: 

-..-.-.... 'ken ofthe FSN Cincinnati h a w s e  and he FSN 
0- may be refemd to htnin rn a "&sc Rats Inmane". ?he PSN Cincinnati 
Increase will accrue th ing  distribution of each A d d i t i d  Event of the Cincinnati Reds and 
the FSN Ohio Incrense will ncwuc during distribution of each Additional Event of the 
Cleveland Cavaliers. Each Base RaleInneasc accrual will be calculated on a pro rata basis 
based on the number of Additional Events with respect ta such team sauslly dtlivntd prior 
IO the expiration or tmnination of this Addendum. If this Addendum explres or rsrminuco 
prior m I ,  Affiliale shall remit to Network within 45 days of the last day of 

-- 

'-x&ydaral Evenu Addendum '1(16-31.as1(21.~ -2- 
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the reponing period (as such term is used in lho Affiliation Agreement) during which such 
cxpirillion or termination Occm, unless otherwise a g e d  to in writing by the mea. il pro- 
nted Base Rare Incmss for any Additional Events already delivered with regard to a 
particular MLB or NBA season if less than all Additional Evcnb h a w  h m  dal;s*+..d *.+L 

regard to such MLB or NBA season. 1 

Wr-clanty.TiClipro-ratlon paynmhnrui m y  apply lo the B a s  RatL lncrcasur and AftEG- 
shall have no obligation to pay any Basc  rat^ after the date of expiration or termination. 

5. SHORTFAL1s. i- 

6. MISCEUANEOUS. Each mfrxtnce in the AfBiariMI Agmsman t~'%= AgraLmart" or 
wonk of similar'meauing will mean and bc a mfarencc to the AfIiliation Agreement as 
amcndcd and supplemented by this Addendum. Except a~ cxprrrslymodifiud by this 
Addendum, the AffiliPtlon A p m l  is, and will continue to be, in fill lorn and eSes6 and 
this Addendum will not opcratc a8 a waiver of any proviston of the Affiliation A p ~ u n e n l .  
This Addendum (i) consti~~(cs the entire understending between Nctwork and Aftiliac 
concerning the subjcct matter of this Addendum and supemdcs any other agrccmcnt with 
respect IO the expnss subjtct metter of this Addendum, whether oral or w n ~ ,  (ii) may not 
be assigned by Affiliate without the prior Wrinen consent of Newak: and (iii) may be 
executed in couampam, each of which is.an original and all of which together constitute one 
and the s 8 m ~  agrenncnt Signauner to thio Addendum may bc d e l i v d  by facsimik ad 
will be binding upon the panies. 
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REDACTED 
' . FOR WBLIC INSPECTION 1 FULLY EXECUTED I 0 Rl GI NAL 

FOX MOVIE CHANNEL AFFILIATION AGREEMENT 

THIS AGREEMENT is made as of the 30' day of June, 2000 by and between D(M 

NETWORKS, L.L.C., a Delaware limited liability company ("Network"), and ECHOSTAR 
SATELLITE CORPORATIQN, a Colorado corporation ("Affiliate"). 

FOR AND IN CONSIDERATION of the mutual covenants and conditions 
heninafter set forth, the parties agrec as follows: 

1. -. 

{a) "Relatal Entity" shall mean, with respsct to any person or entity, any person or 
entity controlling, amtrolled by or unda common control with such pawn or entity. 

(b) "Satellite" or "Affiliate's Satellite" shall mean, collectively, the satellite or satellites 
utilized by Affiliate and any additional or successor (including any tempomy rcplaccmcnt) satellite 
utilized by Affiliate or any Related Entity of Affiliate for the transmm ' ion and distribution of 

shall, at a minimum, include the entire C o n t i n d  United Statca. Affiliate's satellite8 which 
clmcntly meet the foregoing dchition of "Satellite" arc at &tal locablons at 110 W.L. and 119 

television propamming to subscribas, provided that any such satellite's trrnsrms ' sion covcragc ana 

WL. and an genaally known an "Echostnr I." "Echostar Ir and "Echostar V." 

(c) "Savice Subscribers" shall mean those Subscribers (including Residdal and 
Commercial Subscribers) who d v c  thc Service from thc Systaa 

(d) "Subscribcr" shall include any customm of filiate radving my lewd of television 
s d e e  dirccUy fmm the SyJtan including each rtSidmcs, 06% bel -1. bOT$&!??-'T 
commercial establishment; 

I Commercial 
s u m  may not u1cw any pwuc nmng 11151 UI LUUUUU nlllCIY .u h a s i o n  fw is 
charged and this Apceamd is not intended to Igant any right to distribute to any such location. 

1 H*zmuau-- mvIII1.m 
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Affiliate may not distribute the Service to any hotel, motel, inn or similar place of accommodation 
unless the Service is received by each guest mom therein as well as all other television sets in such 
hotel and no spaid fcc or charge is imposed by AfXliatc or anyone else for the privilege of  
receiving or viewing the Savicc. 

(e) "System" or "Affiliate's System" shall mean any "direct-to-home" satellite 

-Afliljate consisting of the Satellite and &d facilities and opmtions authorized by the Federal 
Communications Commission ("FCC") to transmit video and oths programming services for 
dmt-to-home reception and Affiliate's equipment for receiving such services directly from h e  
Satellite. 

(0 "TCrritory" shall mean that arm within the hfty (50) United States, its territories 
and possessions, subject to the blackout requirements set forth in Section 56) below. 

2. -, 

(a) Ndwork grants to Affiliate the nobcxclusivc right, license and obligation during 
the T m  of this Agreement to distribute and exhibit the Prognmming clrrrrntly know as the "Fox 

satellite tranarmssl . 'on technology. Nctwark remvu thc right to change thc name of the S k c c  in 
which case Ndwo~ic shall not@' Affiliate of such m e  change as pmmptly as practicable. 

Movie channel" (the "Savic~")  to AffitiatC'S Subwibm SOICIY by ~ C B M  of direCt-to-hWC , 

@) In the exercise of ita distribution dghtr hcmmdcr, Athliatt shall have the right to 
receive. the si@ of the scnicc from NaworL, to digititc, fanpmss or othawise tcchnologiully 
manipulate the signal of tha Service, ad to tranwit the signal as so altaed to Miliatc's Satellite 
for redistribution to Subscrii ,  pmvidal thnt filiate's a&se of it8 nghar as set forth hmin 
and my !ransmiaaion, redistribution, recqtion or otha lvlc of the signal for the Savice shnU Mt 
r e d  in a material change in a vicwds pascptioll of the video or audio quality of the Service as 
compared with the quality of the Service's Signal aa & l i d  by Neovork. AfTfliate shall u6c its 
best carts to maintain and musuit a vi& ad d o  si@ of the Service which is a high 
technical quality and which ot a miuimum meets thc specifications, if my, of the FCC. 

(c) It is specifically a p e d  and undastood that (i) f i l i a t e  ahall have DO ri@ to 
distriiute the Ssvics by my othu technology or tcchnologks other than by dinct-t&nnc satellite 
transmission directly to sub*nbw . and, accdingly, NWiate shall haw M rights to distribute or 
to "trsmsport" thc Suvica by or through any other vidm delivery sybtan, inCl- without 
limitation, cable television, ova-the-& broadcad television, SMATV,  MDS. MMDS, video 

(Lc. Mi l ia tc  shall not be pmmittcd to sell thc Service other than at retail directly to Subscribas). 
Network acknowledges and agrees that Affiliate shall be pamitted to pmvide the Semi& to ita 

2 

dialtone, or open video system; and (i) Affiliate shall have M light to subdish'ibutc the smicc 

YYMLLEUIOLP.Yqwt L.xn!,,Xo 
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Subscribers in multiple dwelling units provided that such Subscribers arc receiving Affiliate's 
programming via the system. 1 

(d) The license granted herein is limited to the geographic boundaries of the Territory. 
Aftiliate will not knowingly distribute or autholizc any third party to distribute or exhibit the 
Service, in whole or in part, via any technology, to any location outside the geographic boundaries 
of the Tdtory.  Affiliate shall use commmially reasonable efforts to ensure that each Service 
Subdbcr shall be located within the Taritory; AI3iliate shall not knowingly authorize service to 
any such Servica Subscribem lccatcd outside of the Territory and Afliliate shall use commercially 
reasonable efforts to prevent any such authorization. 

(e) Notwithrtanding anything contained herein to the contrary, Affiliate shall not have 
the right to diseibutc the S- in any public viewing area 01 location for which an admission fw 
is charged. 

3. 

4. 

(0 

mRM. 

Thc tam of this Agreement (the "Tam") ahsll begin on the datc hacof and shall expire I 

AU rights not hacby granted to AfiUiate am herebynamed by Network. 

I ,- 

-. 
(a) -. Thc Pmpmming 011 the S d c e  shall _ _  consist -. primarily of 
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rmrdings thereof. title or titles. names. kaderrrmks, concepts, stones, plots, incidents. ideas. 
formulas, formats, general content and any other literary, musical, artistic, or othcr creative m a t e d  
included t h d  shall. as between Network and Affiliate, main vested in Network. 

@) Affiliate shnll not sell the service nor any pmgrnmming contained the-rein, in whole 
or in piut, for sponsorship without the express prior written consent of Nehvwork. Without limiting 
the generality of any other provision contained herein. AfEliate pckmwlcdga that it shall hpve no 

,- 

right to insert any Commcnial Y l n O U n ~ a l t s  into the s a v i c y  

(a) -. Network shall deliver the Service by means of a domestic 
c~mmunications satellite, which satellite is wmmody u+ tor cable television tran.4ssioos d 
which satellite may be changed 6mm time to time by Network. Affiliate shall, at its own cxpmse. 
cause the Service to bc received from Nstworlrs designated sat&@ at Affilipte‘s dwmliaL fwiIity 
and Af’liilatc shpll muplink and distnbuts the SavieC to Service Subscribus in thc ~ U ~ I I C C  and 
manner transmitted by Naarorlr end in its edrcty, without addition, deletion, a l t d o n ,  editing, or 

noticcs, credi~ and biEnga. A5liate slull nosuire, htdl and operats .d decrypriaa d&cg 
necessary to d v e  and di5ibutc the Service’s si@ Exccpt 21 specifically pmvidcd hacin, 

authorizstion of NCOL 

amadmnu, itldudin& without  on, all advcItising and p m m o t i d  material wpyright 

Ai?i&ate shall not distribute or rctnuam ‘t any portion of thc service without the prior win5 

. . . . . .. ..~ .. ..... . .- 
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during the Term o€this Agreement to downgrade the Service €tom full-time to part-time carnage. 
Affiliate agrees that it shall dis!xibute the Service only on a simultaneous carriage basis ( i . e ,  
Affiliate shall ntransrnt 't the Service at the same t h e  as transmitted by Network). Affiliate agrees 
that it shall have no right to distribute all or any portion of the programming contained in the 
Service on an interacth, time-delayed, video-on-demand or similar basis. 

(dl 

-. Affiliate shall assign a full-time twenty-four (24) hour . .  
(e) 

(0 

channel dedicated to the Service and used solely for the delivery and reception of the Service. 

-. Network shall provide Written notice to Atfiliate .of 
days prior to the change, if any planned permanent change in satellite not less than 

practieable. 

mor pupom haeof, a " c o m i ~ C d  SateUte'' 
~ ~ ( ~ ~ ~ ~ ~ ~ ( ~ ~ a ~ ~ l ~ ~ ~ m - w h i c h  cable television system headends representing 

no less than of cable television households in the United State8 are receiving 
programming Saviccs. If a temporary change in delivery satellite is required, Network and 
Amliatc shall each u8e their respective reasonable efforts (including the earliest practicable notice 
by Network to Affiliate of such event) to avoid any interruption of or disruption in delivery of the 
Service to Senice Subscribers. 

k) 

5 
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01) UnautborizebUsc. Affiliate shall not itself and shall not authorize othcrs to, copy, 
tape or otherwise rcproducs any part of the Service without N ~ o r k ' s  prior witten authorization 

orothcnvisc 
unlawfil copying or taping by othns. Subject to adsting law, Ndworlt acknowlcdgu that chis 
paragmph does MI reSeiot A5liate's practice of coanecting its Subscribers' videotape rceordcn, 

and shall trike d l e  and practical SkllrilymcBsUrcB to pmvent the uaauthonzed ' 

O k  lKCOKblg * &@tal &-top bOXU for Iy)II-C0mmQCiPI dwliution 0th i n - h  
stolagc and/or manipulation (e& limedelay, p w c )  of video prognmmin& including the savicc. 

the PeEmity of thc system Imd the rnc0dind-g of the savicc. 
A5liate shall at all timed during the Team use ita ConvnaeiPUy reasonable best efforb to protect 

(0 
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be blacked out in my W s )  located outside of the fitly (50) United States served by Affiliate’s 
Sy&n, Affiliate shall not distribute such propmming in such designated are&). 

6. -. 
(a) f i l i a t e  shall use commercially rcasonable efforts to launch the Service on 

Affiliate’s Satellite on its System on or before- : mvided however that, in any went, 
the Service shalt be launched no later than J wthe date on which the Service is 
launched on AiXliate’s Satellite on its System is refared to herein as the “Service Launch Date”). 
At all times throughout the Tam Commencing as of the Service Launch Date, Affiliate shall 
distribute the Service on me single channel of transmission on which the Service shall be 
d h b u t e d  in its entirety. 

@) At all times during the T m  commencing with the Service Launch Date, the 
Service shall be distributed via the System as pad of Afiiliate’s ’ 2 package or 
other equivalent package of television pmgrdmming services; provided however that in any event, 
the Scrvice shall be distributed via the System in 1 
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(d) With rcspcct to any tia, level or package permitted by clause @) or (c) above, 
Network rc~crvcs the right to disallow any proposed combination of the Scrvicc with any other 
programming services, if in the sole opinion of Network, such service contains "X" or "NC-17" 
ratcd content. 

7. 

F a  m. In considdon of the tams aud 
conditions set forth herein, for each cd& m o d  during the Turn, Mlists shall pay NaWork 
liceuse fcca per Setvice Subscri i  daamintd in acmdrmec with the provisions of Exhibit I (the 
"Monthly Liccnse Faa"). . 

. .  
(a) 
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@) -. In considnation of the terms and 
conditions scl forth herein, for each calendar month during the Tcrm, Affiliate shall pay Network 
a licmsc fee 4 

I; puukkd (hat such monthly license 
fec is subject to increase as sd forth in this Section 7@). 

(4 -. AfEtiate may provide the Service on a bulk-rate basis to 
Service Submibas in multiple dwelling complexes including, without liuutation, apartment% 
hotels. motels, hospitnls and uniwmitiw, provided that (i) each such comglcx subsCriba to and 
receive the Service through ths System; (ii) all units in cacb such complex hpvc the capscity to 
ruxjve the savicq and (iii with rcopst to hotel and motel units served by Amate d m A .  

- sation, the Savicc i i  iacludtd as a cunvcnicacc of occuprncy withDut addi t id  charge 

The number of Bulk Rate subscribaa pa complex shall be daamincd in aceordrnce with the 
fobwing formula: 
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(e) E a J t c  Payment of the liecnsc fces pusunnt to this Sechon 7 for each 
monthshallbcmadenolatcrtbrm . . ) days following the end of the calendar month for 
which papent is due. Past due paymcnta shdl bear interest at a rate of I 

pa month, or thc maximum dtowcd by law, whichever may bc less, and Afliliate shall be 
iiable fdr AI rcssor~blc corn and atpcasa (including, withwt liitation, rcasol~b~e attomy's 
fcs) L ~ ~ ~ I u I  by Network in collecting any past due payments. 

-. mliw shall hsp accuRtc d complete record6 d accountp (0 
of billings, and all aatan which pertain to Service Subscn'bas and uc mlcvant to or required by 
this Agramcnt. Network's indqmdmauditors shall have theright to examine and audit tb8c  
d d BEcoullb~ 
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8. 

(a) Affiliate shall include the Service name and logo in media in which Affiliate 
advertises or promotes all the programming services included in the package or level of service in 
which Affiliate distributes the Service. Affiliate shall include the Service progrmqing schedule in 
any television listings and program guides it distributes to its Subsuibm and potcritial subscribers. 

Network may, h m  time to time, undertake mdeting tests and surveys, rating palls 
and othm research in connection with the Service. Network need not seek Affiliate's consent to 
conduct any tests or surveys if Network does not SeL coopetation or assistauce h m  Afliliate. 

@) 

9. TRADEMARKS. 
Affili.tc admowldgcs that the service marks, hadcuuuka, trade names, logo% and other 

S k c e  indicia used for the distribution and pmunotion of the SnViffi (the "Mrdm") are thc 
exclusive property of Network and Affiliate does not a q i n  any proprietary rights in those name 
or madcr by reason of this Agreement Subject to N e h v d ' s  prior review and appmvd, Afliliatc 
shall have the right to usc the Marks for the plnpose of promoting the Service and the Network. 
Nawollc rctninS the right to approve the use of any d a h  pmmoting or publicizing the Service. 

matcrialr providcd by Ndwork and us*) of thc Marks in a faaual manuex in routine promobonal 
rnataiah such as program guides, program listings and bill sruffas. if Consistent with Network's 
prior us*) shall be dcansd approved UnlCM Nawork notifiw Af6W to the cm@'ary. Af6liatc 
haeby pcknowlcdea the right, title and in- of Network ?ad its affiliated and rclptcd mbtie, in 
and to the MPL and the right of Network to use and liccnse the use of the Mnriu. and Amlipte 
agrees not to c t h a  my title to t h e w  or any right to use tha Marks except as cxpres~ly 
pennittd by W Affiliate shall not dinctly or indirectly question, mk, amtest or in 
any other m~llyc impugn the validity of the Marks or Network's rim in and to the M h .  
Aftiliate shall at Do time ndopt or use, without Network's pribr written consent any variation of the 
Marks or any worlr or mark likely to be similar to or canfused with the Mnrlu. Any end all 
goodwill arising 6um Af6htc's use of the Marks shall inw solely to the bcncfit of Network. 

Which a p P m V d  will Mt be llllRpMUby withheld NOt"i-8 the fOrC@& p r O m O t i O d  
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Neither Affiliate nor Network shall disclose to my third party (other thm its respective 
employas in thdr capacity as such), the terms of this Agreement or any confidential business 
i n f o d o n  Concaning the other duived in the course of pcrfonnance of this Agmmmt, 
including, but not limited to, any information relating to identification of Subscribers or financial 
material obtained thmugh M audit. except: (i) to the extcnt necmpy to comply with law or the 
valid order of a court of wmpctent jllrisdiction, in which event the party making such disclosun 
shall so notify the other as promptly as practicable (and, if possible, prior to making such 
disclosure) and shall s d  con6dcntial tnahnmt of such i n f o d o n ;  (ii) as part of its normal 
reporting or review procedure to its p d  company, auditom and attorneys who agnc to be bound 
by the provisions of this S d  10; (iii) in order to enforce its ngbb pursuant to this Agreement, 
and (iv) if mutually a+ by Affiliate aad Network in Writing. 

11. 

(a) &tm' " ' .' NdworL rcpnscnts and wamats to Amlipw that (i) 
Ndwork is a limited liability company &ly orgsnizcd and validly exishg under the laws of the 
State of Delawmc, (u) Nctwork haa the power and authority to entcr into this Apcmcnt and to 
perform !idly it8 obligation8 heremdm and (i) Network is lmda no cnmnctupl or ocbn IepI 
obligation which shall in any way int& with i b  pmmpt and m p l c t e  pcrformwcc hcmrada. 

@) . Affiliate represmrr and warmts to N e h v d  that (i) 
MEliie is a corpora ti^^ duly o r p i m i  and vdidly e g  under the laws of tbc State of 

pcrfnm fully its obligstiDM hanmdcr. (i) NWate is uoda 110 conhsc(ual or 0th- legal 
obligations which s h d  in mv wav iatafm with it8 f d ,  PIOmpt and mplCtC patormpnce 

or hdkctly, the pow- to direct or ernrrc the direction of its m n n n ~ ~ l e n t  and policia indudin& 
without limitation, cambvlliag the diski ion and & e h g  of aU pmpmmhg scrviccs; (v) 
Amliate hu pamisrioa pad Putborizstion *tal by the FCC to opcntc the Satellite at the 
-ia associated with the satcllivs orbital location, a d  (vi) ABjlirtc bas the technical 
capability to. bhkout (ba disttibucion of arrrin pmmmming to Affiliate's Subocribas as nsuired 

Colorado; (ii) Affiliate hn!lthc cOrpm&powcr and PUttLolfyto cntainto this A p a l m t  and to 

h e ,  (iv) Afiliate owns.: ~ O f r n t S y s t c m 5 d p o ~ d i r O C t l y  

puTjlumt to S& 50) tlueoc 

( 4  ... . , .  :: . 
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' attomy fees and enforcanat costs 

12. nRMMATIQN. 

(a) Either pmty, in addition to 111 otfm medica that may be pwilnbl. to it & this 
A m  or under applicable law, auay elect to tamtutC this m e a t  and be relieved of any 
furthn liabilitica and oblignlions haamda in the cvcnt of any default as haeinaftcr desn'bed on 
the pM ofthc othcrpw. Either putyrbrll bc deemed in dcfsult hcmnxk 
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13. -. 
without limiting the gmadily of my otha proviaion of this Agrecmcn(. whwcr  

in thir m i m  obtigafh ia Lnpolcd upon Affilirtc with rrsp#t to ita Subscrib as of the 
due hewf, A5iliatc .dmmrlsdga and rqpn that such obligation ahall be decmcd imposed upoa 
all S u b h i  which arc q u i d b y  Afiililtcorothuwm ' bsomc Subsaikrs subsapnt to the 
due hacot. 

14. N0TICr.p. 
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Telephone: 310-444-8356 
Fax: 310-966-6212 

If to Affiliate: 

Att; Vice Resident, Propmming 
Echostar Satellite Corporation 
5701 South Saute Fe Drive 
LiItldon, colondo 80lZO 
Td~phon~: (303) 723-1901 
Facsimile: (303) 723-1999 

With a copy to: 

Gcncrpl counsct 
Atthesameddnss 

Eithmpty may change its &rea by giving notice to the otha In the marmcr set forth abovc. 

IS. AsBIGN”T. 

(4 
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17. 

1% GENERAI.. 

(3 -. This Agrtxment contains the 111 and complete 
understaading of the partics witb rcspect to its subjcci matter and supcrsedcr any previoua 
agrcanents bdwcen the patics Thir Agreement c m t  be changed o d y  and no w a k r  by either 
party of any brcDch of thia Agmmmt shpll castitUte a waiver of any other such bmacb. The 
language of this Agreement sh.u bc construed as a whole awordhg to ita fair muniag and not 
strictly for or against either party. 'Ibc invalidity or u I l d k d h  ' 'ty of MY pmvision of this 
Apecancat sh.u in no way So3 the validity or enforcubility of any other pvision of this 
A m -  

@) -, Ndthcr Affilintc nor Network shall be, or shall hold itself out to be, the 
agent of the 0th under thh Agreanent. No Subscrii shall be deemed to hnvc soy of 
contract or direct contmchul or other relationship with Nctwnlr by Virtue of this A m e n t  w 
Netwo~k's dcljvay of the Service to the System lmemdcr. Nothing &mi hcrcin shall be 
deemed to create, and the patics do not intend to create, any relationship of parmas or joint 

17 wMuuy%wwFn m ~ m a  
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vcnturesf as between f i l ia te  and N W o h  with respect to this Agreement 

(c) &k&khwLaw. The obligations of Amliate and Network under this Agreement 
are subject to all spplicable 6tdaal. state and local laws, rules. and ngulations (including the rules 
and regulations of the Federal Communicuions Commission, as amended from time to time). 

(d) -. All rights to the Service and its contents are specifically 
rcscrvted to Nclwork and may be exncircd and exploited by Network by any means and in any 
location during the Tcrm, h l y  and without nstriction. 

(e) -. Ncitha Network nor Af6linte shall be liable to the other for any 
delays, prcemptim or othm failure to perfom! when such delays. preemptions or failurw are due to 
any caw beyond the conbul of the party whose performance is so aEfccted, includii without 
litation, an act of God, fire, war, sirikc, riot, labor dinputc, nahvpl disaster, technical failure 

entity with which Netwolk has a c o n M  for the supply of pmgramming. M any otha reason 
beyond the control of the psrty whose patormanCc is pnvcntcd during the period of such 
occumme, inchdog any legal phibition, dcna, qdation. or requirement of any govamncntnl 
authority ha- jwisdiction.. In tbc e ~ n (  of any such delay. pncmption or Mailurc, the aiTcctcd 

(ineluding the fpilurc of all or pprl of any n c c v  squipmmt), failm of performance of any 
/ 

pafaming puty shpll e y  notify mc 0th- paty of the nature and anticipatcd I&.of , 

continumce of & force majcurc, aud during suchpaiod bothpmiw shall be excused 6um 
P=f-lmkwn== thrtifcitbPpPrtydctcrrrmKs ' that b d  onrcaaonnbte gwd faith 
budneaa judgmcnL it is mt wmuaarcirlly or techidly fasible for such fom m a j m  to bc 

, knu the d.ts of notice of such fme majeure 81 provided 
day6 prior vnittcn mticc to thc 

remedied. then t - 
~ ~ U t h a p u t y ~ t a m u v t c  
othmputy lmlcss such force majeure ism lomgcrin effect. 

SiF 
coostrucd in BcconJauce with tk law8 of ulc state o f  

ofthspmtitlhaeto. 

. .  . t h * ~ e n ~ u p m , , - '  ---. 

. ms Agrement and all collntcnl mrttcn, relating thacto shall be 

and to be performed thadn, imspsaivc of the plnce of actlul cxccvtion and/orpatormance 
applicDble to agmnlulta rully 

(9 
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IN WITNESS WEEREOF, the parties h-0 have entned into this Agreement as of the 
date fint sct foml above. 

ECEOSTAR SATELLITE fxM NETWORKS, L.L.C. 
CORPORATION 

By: By: & 

19 
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1. v, The Monthly License Fees per Scrvice Subscriber shall be 
set and determined 011 a calendar year basis. The applicable Monthly License Fee to be paid by 
Amliatc in each calendar year per each Subscriber to the Service is set forth below: 

20 
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